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ER 1.0 Terminology 

(c) "Firm" or "law firm" denotes a lawyer or lawyers in any affiliation, or any entity 

that provides legal services for which it employs lawyers. Whether two or more 

lawyers constitute a firm can depend on the specific facts. 

 

[. . .] 

 

(k) “Screened” denotes the isolation of a lawyer or nonlawyer from any 

participation in a matter through the timely imposition of procedures within a firm 

that are reasonably adequate under the circumstances to protect information that the 

isolated lawyer or nonlawyer is obligated to protect under these Rules or other law.  

 

(1) Reasonably adequate procedures include: 

 

(i) Written notice to all affected firm personnel that a screen is in 

place and the screened lawyer or nonlawyer must avoid any 

communication with other firm personnel; 

(ii) Adoption of mechanisms to deny access by the screened lawyer 

or nonlawyer to firm files or other information, including 

information in electronic form, relating to the matter; 

(iii) Acknowledgment by the screened lawyer or nonlawyer of the 

obligation not to communicate with any other firm personnel with 

respect to the matter and to avoid any contact with any firm files or 

other information, including information in electronic form, relating 

to the matter 

(iv) Periodic reminders of the screen to all affected firm personnel. 

(v)  Additional screening measures that are appropriate for the 

particular matter will depend on the circumstances. 

 

(2) Screening measures must be implemented as soon as practical after a lawyer, 

nonlawyer or firm knows or reasonably should know that there is a need for 

screening. 

 

[. . .] 

 

(o) “Business transaction,” when used in reference to conflicts of interests: 

 

(1) includes but is not limited to 

(i) The sale of goods or services related to the practice of law to 

existing clients of a firm’s legal practice; 

(ii) A lawyer referring a client to nonlegal services performed by 

others within a firm or a separate entity in which the lawyer or the 

lawyer’s firm has a financial interest; 
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(iii) Transactions between a lawyer or a firm and a client in which a 

lawyer or firm accepts nonmonetary property or an interest in the 

client's business as payment of all or part of a fee. 

 

(2) does not include  

(i) Ordinary fee arrangements between client and lawyer; 

(ii) Standard commercial transactions between a lawyer and a client 

for products or services that the client generally markets to others 

and over which the lawyer has no advantage with the client. 

 

(p) “Personal interests,” when used in reference to conflicts of interests, include but 

are not limited to: 

 

(1) The probity of a lawyer’s own conduct, or the conduct of a nonlawyer 

in the firm, in a transaction; 

(2) Referring clients to a nonlawyer within a firm to provide nonlegal 

services; or 

(3) Referring clients to an enterprise in which a firm lawyer or nonlawyer 

has an undisclosed or disclosed financial interest. 

  

(q) “Authorized to practice law in this jurisdiction” denotes a firm that employs 

lawyers or nonlawyers who provide legal services as authorized by Rule 31. 

  

(r) “Nonlawyer” denotes a person not licensed as a lawyer in this jurisdiction or 

who is licensed in another jurisdiction but is not authorized by these rules to 

practice in this jurisdiction. 

 

(s) “Nonlawyer assistant” denotes a person, whether an employee or independent 

contractor, who is not licensed to practice law in this jurisdiction, including but not 

limited to secretaries, investigators, law student interns, and paraprofessionals. Law 

enforcement personnel are not considered the nonlawyer assistants of government 

lawyers.  

 

ER 1.5(e) (fee sharing) 

(e) Two or more firms jointly working on a matter may divide a fee resulting from 

a single billing to a client if: 

 

(1) the basis for division of the fees and the firms among whom the fees are 

to be divided are disclosed in writing to the client; 

 

(2) the client consents to the division of fees, in a writing signed by the 

client;  
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(3) the total fee is reasonable; and 

 

(4) the division of responsibility among firms is reasonable in light of the 

client's need that the entire representation be completely and diligently 

completed. 

 

ER 1.6 Confidentiality 

 

(e) A lawyer shall make reasonable efforts to prevent the inadvertent or 

unauthorized disclosure of, or unauthorized access to, information relating to the 

representation of a client, even if the firm provides the client with only nonlegal 

services. 

 

ER 1.7 Conflict of Interest: Current Clients 

 

 

(concepts in comment about personal-interest conflicts imported into new 

definitions in ER 1.0) 

  

 

ER 1.8 Conflict of Interest: Current Clients: Specific Rules 

 

(m) A lawyer or firm must comply with ER 1.7 if the client expects the lawyer or 

firm to represent the client in a business transaction or when the lawyer's or firm’s 

financial interest otherwise poses a significant risk that the representation of the 

client will be materially limited by the lawyer's or firm’s financial interest in the 

transaction.  

 

 

ER 1.10 Imputation of Conflicts of Interest: General Rule 

 

(a) While lawyers and nonlawyers are associated in a firm, none of them shall 

knowingly represent a client on legal or nonlegal matters when any one of them 

practicing alone would be prohibited from doing so by ERs 1.7 or 1.9, unless the 

prohibition is based on a personal interest of the prohibited lawyer or nonlawyer 

and does not present a significant risk of materially limiting the representation of 

the client by the remaining lawyers and nonlawyers in the firm.  

 

[. . .] 
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(f) If a lawyer or nonlawyer in a firm owns all or part of an opposing party, the 

personal disqualification of the lawyer or nonlawyer is imputed to all others in the 

firm. 

 

(g) If a nonlawyer is personally disqualified, the nonlawyer may be screened and 

the nonlawyer’s personal disqualification is not imputed to the rest of the firm 

unless the nonlawyer is an owner, shareholder, partner, officer or director of the 

firm. 

 

(h) If a lawyer is personally disqualified from representing a client due to events or 

conduct in which the person engaged before the person became licensed as a 

lawyer, the lawyer may be screened and the lawyer’s personal disqualification is 

not imputed to the rest of the firm unless the lawyer is an owner, shareholder, 

partner, officer or director of the firm. 

 

 

 

ER 1.17   Sale of Law Practice or Firm 

 

(a) A firm may sell or purchase a law practice, or a practice area of a firm, including 

good will, if the seller gives written notice to each of the seller's clients regarding: 

 

(1) the proposed sale, including the identity of the purchaser; 

(2) the client's right to retain other counsel or to take possession of the file; 

and  

(3) the fact that the client's consent to the transfer of the client's files will be 

presumed if the client does not take any action or does not otherwise object 

within ninety (90) days of receipt of the notice. 

 

(b) If a client cannot be given notice, the representation of that client may be 

transferred to the purchaser only upon entry of an order so authorizing by a court 

having jurisdiction. The seller may disclose to the court in camera information 

relating to the representation only to the extent necessary to obtain an order 

authorizing the transfer of a file.  

 

(c) A sale may not be financed by increases in fees charged the clients of the 

practice.  Existing arrangements between the seller and the client as to fees and the 

scope of the work must be honored by the purchaser. 

 

(d) Before providing a purchaser access to detailed information relating to the 

representation, including client files, the seller must provide the written notice to a 

client as described above.   

 

(e) Lawyers participating in the sale of a law practice or a practice area must 

exercise competence in identifying a purchaser qualified to assume the practice and 
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the purchaser's obligation to undertake the representation competently; avoid 

disqualifying conflicts, and secure the client's informed consent for those conflicts 

that can be agreed to and the obligation to protect information relating to the 

representation.  

 

(f) If approval of the substitution of the purchasing lawyer for a selling firm is 

required by the rules of any tribunal in which a matter is pending, such approval 

must be obtained before the matter can be included in the sale.  

 

(g) This Rule does not apply to the transfers of legal representation between lawyers 

when such transfers are unrelated to the sale of a practice or an area of practice.  

 

 

 

ER 5.1 Responsibilities of Lawyers Who Have Ownership Interests or Are 

Managers or Direct Supervisors 

 

(a) Every lawyer or firm authorized to practice law in this jurisdiction shall make 

reasonable efforts to ensure that lawyers and nonlawyers participating in the firm’s 

work undertake measures giving reasonable assurance that all lawyers and 

nonlawyers conform to these rules.  

 

(b) A lawyer who has a financial ownership in a firm, and a lawyer who 

individually or together with other lawyers possesses comparable managerial 

authority in a  firm, shall make reasonable efforts to ensure that the firm has in 

effect internal policies and procedures giving reasonable assurance that all lawyers 

and nonlawyers in the firm conform to these,  

 

(1) Internal policies and procedures include, but are not limited to, those 

designed to detect and resolve conflicts of interest, identify dates by 

which actions must be taken in pending matters, account for client funds 

and property and ensure that inexperienced lawyers are properly 

supervised. 

 

(2) Other measures may be required depending on the firm's structure and 

the nature of its practice. 

 

(c) A lawyer having direct supervisory authority over another lawyer shall make 

reasonable efforts to ensure that the other lawyer conforms to the Rules of 

Professional Conduct. Whether a lawyer has direct supervisory authority is a 

question of fact. 

 

(d) A lawyer shall be personally responsible for another lawyer's violation of the 

Rules of Professional Conduct if: 
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(1) the lawyer orders or, with knowledge of the specific conduct, ratifies the 

conduct involved; or   

 

(2) the lawyer has a financial ownership in or has comparable managerial 

authority in the  firm in which the other lawyer practices, or has direct 

supervisory authority over the other lawyer, and knows of the conduct at a 

time when its consequences can be avoided or mitigated but fails to take 

reasonable remedial action. 

 

(i) Appropriate remedial action by a partner or managing 

lawyer depends on the immediacy of that lawyer's 

involvement and the seriousness of the misconduct. 

 

(ii) A supervisor must intervene to prevent avoidable 

consequences of misconduct if the supervisor knows that the 

misconduct occurred. 

 

ER 5.3.  Responsibilities Regarding Nonlawyers in Firms and Nonlawyer Assistants 

 

(a) Every lawyer or firm authorized to practice law in this jurisdiction shall adopt 

and maintain reasonable efforts to ensure that the conduct of nonlawyers retained 

or employed by the lawyer or firm is compatible with the lawyer’s professional 

obligations. 

 

(b) A lawyer who individually or together with other lawyers possesses  managerial 

authority in a  firm shall make reasonable efforts to ensure that the firm has in effect 

measures giving reasonable assurance that the conduct of nonlawyers, including 

those who have equity interests in the firm, is compatible with the professional 

obligations of the lawyer. Reasonable measures include adopting and enforcing 

policies and procedures designed: 

 

(1) to prevent nonlawyers in a firm from directing, controlling or materially 

limiting the lawyer’s independent professional judgment on behalf of 

clients or materially influence which clients a lawyer does or does not 

represent. 

 

(2) to ensure that nonlawyers comport themselves in accordance with the 

lawyer’s ethical obligations, including, but not limited to, avoiding 

conflicts of interest and maintaining the confidentiality of all firm client 

information.  

 

(c) A lawyer having direct supervisory authority over a nonlawyer within or outside 

a firm shall make reasonable efforts to ensure that the person's conduct is 

compatible with the professional obligations of the lawyer. 
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(1) Reasonable efforts include providing to nonlawyers appropriate 

instruction and supervision concerning the ethical aspects of their 

employment or retention, particularly regarding the obligation not to 

disclose information relating to the representation of the client. 

 

(2) Measures employed in supervising nonlawyers should take into account 

that they may not have legal training and are not subject to professional 

discipline. 

 

(3) When retaining or directing a nonlawyer outside the firm, a lawyer 

should communicate directions appropriate under the circumstances to 

give reasonable assurance that the nonlawyer's conduct is compatible 

with the professional obligations of the lawyer. 

 

(4) Where the client directs the selection of a particular nonlawyer service 

provider outside the firm, the lawyer ordinarily should agree with the 

client concerning the allocation of responsibility for monitoring as 

between the client and the lawyer.  

 

(d) A lawyer shall be responsible for conduct of a nonlawyer that would be a 

violation of the Rules of Professional Conduct if engaged in by a lawyer if: 

 

(1) the lawyer orders or, with the knowledge of the specific conduct, ratifies 

the conduct involved; or 

 

(2) the lawyer has managerial authority in the firm and knows of the 

conduct at a time when its consequences can be avoided or mitigated 

but fails to take reasonable remedial action. 

 

 

 

 


